Christopher Lynech or another author{zed officer of Normandy shall
execute any decuﬁcnta reasonably required éo effectuate the gale or
transfe: of the escrowed shares and/or assets of Normandy,
7. DBefault.
(A) Acts of Default. The following shall constitute
acts of default under this Agreement:

(1) The fallure or refusal to pay any installment
of principal and/or interest on the Promissozy Note upon the due
dete of auch installsment. '

(2) Normandy or Christopher Lynch filing for -
protection under any Pederal or State Bankruptey statute or oOther
lav for the benefit of debtors or making an assignment for benefit
(r: of creditors,

() failurze to keep the assets of Normandy
adequately insured with the Btock Egcrow Agant named as 1oss payes,
subject, however, to the prior interest, {f any, to the Baak
pzoviding the locan rebfetu’d to in Subdparagraph 3(A) hereof, In the
event of any insured 163:. Noemandy shall have the right or option
to use the proceeds to znbuild the station and/oc to cepaiz or
cestocre the damaged propecty. If Normandy so elects, the {nsucance
proceeds shall ba paid to the Stock Escrow Agent, who shall &isburse
the proceeds as constcuotien and replacement of damaged property
progzesses. The new property shall 1likewise be insured with the
Stock Esorow Agent named as loss payee.

(:g ' If the 8tock Esccow Agent has no} recei{ved 2 written
! notice of an election to rebuild the {ngsurance proceeds and/oc

replace the damaged property within ninety (90) days of payment of
. ~18-
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* the insurance proceeds, an amount of the proceeds equal te all sums

remaining unpaid on the Promissory Note shall bs paid by the gtock
Bsccov Agent to Tonie Pinech, and any balance shall be paid to
Nocmandy,

(4) Leoss of any necessary licanse to operate a
radio station, and the lapse of any time peciod provided by law in
vhieh to appeal such determination.

(5) Entry of \any judgment, wagrant or lien
(ineluding tax liens) {n exceass of - . (8.7 7 ) Dollacs
against Normandy or Christopher Lynch, and the fallure to digcharge
the same by payment bonding or court ordar within sixty (60) days of
the entry thezeof,

(6) Transfer of any natecial portion of the
assets of Nocmandy other than In the ordinary course of business,

(B) Notice and Opportunity to Cuyre. Upon occutance of
any default, the curcent holder of the Promissory Note shill have
the right to declare a ‘default by written notice glven the ;otfons
and In the manner aﬁcelt!ad in Paragraph 10, Normandy and/oc
Christopher Lynch shall theceupon have a poriod of sixty (80) days
after mailing of such notice to cure the default, In the cass of
default by reason of nonpayment, cure of guch default may be made by
full payment, in good, collactadle funds, of the samount . of any
instellment(s) plus intecest accrued on the full amount .ot_ such

installnent(s) at the then pravaillng note rate from the due date of

=]f=
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such installsment(s) until the date of actual payment together with a
late paynent fee equal to ¢ of a delinquent payment for each thirty
day peried, or part thereof of dellnquency. 12 any default {s
timely cured, the holder ghall have no further rights or. remedies
arising by reason of said default. '

I the default is not timely cured within such 60 days,
the holder shall have the right to accelerate tha Promissory Note
and to declare the entirze zomain}nq- unpaid principal balance, and
all intecest accrued to date, to be immediately due and payable
without further notice orf demand. At such time, the holder shall
have the right to sell the collateral subject to the security
interest, inaluding the escrowed shares, pursuant te Paragzaph §,
and te pursue such other rights and remedies as may be provided
under this Agreement or pursuant to applicable law. If the default
is not timely cured, the holder shall have the further zight to
recover all costs and digbursements and reasonable attorneys fees as
set by the court incurnd'to senforce the terms of this Agreement
and/or to collect all amounts due under the Promissory Note,
provided the holder sudstantially prevails,

8. Covenant Regapding Bankruptey. Christopher Lynch and
Normandy agree that cthey will not file a petition for & veluntacy
bankzuptoy or reorganication under the Federal Bankruptocy Code
within 6 months of the date of Jdefault of any installment of prinei-
pal and/or interest due under the Promissory Note.

9. Logkwood Suit,

» "20-
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(A) Tonie FTinch has previous;y.commonccd an action in
the Suprame Court of the Gtate of New York against the legal fira of
Lockwood and Lockwood, in which she alleges that such firm committed
malpractice (and/or zelated legal wrongs) in connection with the
execution of the Stock Redemption Agreement. Christopher Lynch
ajrees to render reasonable cooparation {n connection with the pre-
secution of such suit, including appeatances at depositions and any
teials or hearings. Kewavar, I_c:hx.-istopl'ur Lynch shall net be
required to be made a pacty plaintiff to such action, but may decome
3 parey plainti{fe if ha 50 desiras.

- (8) Nothi{ng contained herein shall be construed as
pceventing Christopher Lynch from instituting a gseparate msipractice
action as plaintiff against Lockwood and Lockwood in his own behalf,

(C) BZxcept as othecrwise provided in Subparagraph (D),
811 sums cecovered by either Tonie Finch or Christophes Lynch in any
nalpractice os related litigation against Lockwood and Lockwood (or
any of such firm's members and =associates, 6: any successor firm)
shall be divided equally'betwcon fonie Fineh and Christopher Lynch.

() In the event that either Tonis #inch or
Cheistopher Lynoh is {mpleaded by Lockwood and Lockwood as s third-
party defendant in an action brzought by the other, or In the avent
that a counterolaim or oresselaim (s made by Lockwood and Logkwood
in an action involving both Tonie finch and Chrlctopher Lynch 25
plaintiffg, it is agreed that Tonie Finch and Christopher Lyach

: shall have no collection cights as against each other. That is, {f
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" the trier of faoct ultimately detecmines that the loss to cne of them

is due from and cecoverable by ceason of the wrongful aet of the
other, thera shall bea ho recovery by one against the other.

10. Notices. All notices, offers, elections, waivers or
other acts under this Agzeement shall be in weiting and shall be
deemed sufficiently given if delivered to the addressee i{n person or
i mailed by certified or reglstered mail, ceturn ceceipt requested,

to the follewing addcesses:

Notmandy Brosdcasting Corp. Wwith copy to:
17 Dix Avenue Burke, Cavalier, Lyman & S$hanley
Glens Falls, N.Y. 12801 10 Thurlow Tergrace
Albany, N.¥, 12203
Cheistopher Lynch Wwith copy tot
¢/o Normandy Broadcasting Burke, Cavallez, Lyman & &hanley
chg. 10 Thurlow Terrace
17 Dix Avenue Aldany, N.Y. 12203

Glens Palle, N.Y. 12801



)

Tonie Finech With copy tos
star Route, Ridge Road Helm, Shapiro, Ayers, Anito &
Glens Falls, N.¥, 12801 Aldczieh, P.C.
111 washington Avenue
Albany, N.¥Y. 12210

Any patty may change hig address for creceiving notice by notiece
given to the other of such change in the munﬁor set forth above.

il. D tinvance of Aetion. At such time as all contin-
gencies set forth in Paragraph 8’ have been fulfilled, the parties
shall execute and causs their attozneys to execute stipulations of
discontinuance, discontinuing the litigatiea presantly pending among
them in the Surroqate's Court of Warren County.

12. Closings, The closing shall be held as soon as possible
after finaneing of the down payment has been approved, but {n né
event later than March 30, 1984, the parties agreeing that time {s
of the eszence. The closing shall be held at the office of Heln,
Shapire, Ayers, Anito & Aldrieh, P.C. at 111 ¥ashingten Avenue,
Albany, New York or at such other location as the parties may agree.

13. Qonstruction gng Miscellangoys.
{A) :nti:e'ggggcmgns. This weiting and any exhibits

attached hereto or {ncorporated by ceference contaiR the entire
agreement and understanding of the parties. There are ne oth;:
understandings, tecms, or condit!ons; orel or weitten, and nefther
party has rellef upen any reprecantation, whather oral or written,
sxpress ‘or implied, not contalned in this writing. All prior
understandings, terms, conditions, or agreements are dJdeemed supex-
ceded and/or merged {n this writing, exqept that the Stock Redempe

et S - —— et i+ 1 o Creee T ee—
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" tion Agrecment and the Original Nete issued in conjunction therewith
shall continue to have their pcresent status (f the transactions
envisioned by this Agreement fail to close.

(8) Binding Bffect. This Agreement shall bind and
inure to the benefit of the pacties, their respective heirs,
personal representatives, suecossors (dy merger, c<onsolidation o
otherwise) and assigns. ' :

(C) Severability. In the event any parts of this
Agreement are found to ba volid or unenforceable, the remaining pre-
vigions shall nevertheless de dinding with the same effect as though
the void pacts were deleted,

g (0) Governing Law. This Agreement has been ncgo-.
(— tiated, executed, and shall be performed in the State of Hew TYock
and shall be governed by the laws of that State.

{8) Grammatical Usage. In construing this Agreement,
teminine pronouns shall be subgtituted for these masculine in fora
(and vice versa), and plural terms shall be subst{tuted tos singulec
and singular for plucal, in any place ot situation where the context
80 reguires.

(F) Captions. The captions to this Agreement are
inserted only for purposes of convenient reference and in ne way
define, limit or prescride the scope or intent of this Agresment oc
any part hereof.

(G) Modjfication or Walver.

(1) Modification. Thig Agreexment may not be
changed, nodif{ed o¢ rescinded orally. Any change, modification er

U
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rescission need be in writing and signed by all parties.

(2) uaiver. Any walver of the provisions of this
Agreement shall not be effective unless made {n & writing signed by
the person against whom the enforcement o©f any such walver |is
sought. A waiver given in any case shall only apply with respaet te
that particular agt ot omissicn, and shall not be effective as to
further acts or omigsions, regardlass of whether they be of the same

o¢ similar nature,
]

{B) Counterpartg. This Agreement may be executed {(n
sevecal counterparts, each of which shall be congidered a 1legal
original for all purposes. Any counterpart may be Intzoduced {nte
evidence In any aotion or proceeding based upon cights created
hecein without having to produce the otheras.

IN WITNBSS WHBREOP, the parties have axecuted this Agres-

nent,

/NORMANDY, BROADCASTING CORP.

v"/

nch
Accepted. _Mareh 321 , 1984
KEY TRUST COMPA

ock Sscrow Agent




U

" STATE OF NEW YORK ) 8841
COUNTY OF AilAwy
On the Ml . day of Hﬂc‘a ) 1984,
before me personally came ' Willem Acitaqer to ne

known, who being by me duly sworn, did depose and say that he
cesides at: Sewalpgu  New Yoi

that he is thelopirh Tiov okinr of e
descridbed in and which executed
knows the seal of sald corpocatiy
instrument {s such cocporate sesl
of the Board of Directors of said
his name thecteto by like order.

hst Company, the cocrporation
7 thas he

4 by order
t he gigned

&

Notary Publie

STATE OF NEW YORK ) egus
COUNTY OF AAANVY ) ¢
On the b day of Merch . 1984,

before me personally came Christopher P. Lynch, to ne known, whe
being by ne duly sworn, did depcse and say that he resides at:
1710 Putire Mills Al , Lrrd Rk Aaa, Ve Yok,

that he {8 the President of Normandy Brgopdcasting Cotporation, the
corporation descrided (n and whict zecuted the foregelng
instrument; that he knows the seal/of sgid ocorporations~that the
seol affixed to said instrument is Auch cgrporate seal
so affixed by order of the Board ¢

STATE OF NEN YORK gy Pibis B g 1 T

on the 3a+L day of Nesh , 1986,
before me parsonally came Christopher Lynch, to me know to be the

=28



individual descrided in and who
8nd he acknowledged that he exeout

ggagg % m/rf— ?"%VK
UNTY OF . -
Oammngtey

Npres g

On tha 23 day of N " 'iﬁ'
before me personally came Tonie Pingh, to me know to be the
ind{vidual described in and who executed the foregoing instrument,

and she acknovwledged that she exacuted t ans. W.,
L3

ery Publie

W ape v

,.aw.‘.dﬂ‘ ‘g.w
w0 g et »
Q‘“"ﬂ‘ ‘gg.“ﬂ-
‘,.,,.-Mw;,.
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* PROMISSORY NOTS »

s

LY

AL
For value received, MNormanay 3B oadcqgﬂ! Cocpotation

{hecealter *Normandy') promises to pay tQ the oidez of Tonls Lyneh
finch (heroafter ca{I.d "tha Payee®), 3*\5*‘°°F°' Ridge Road, Glens
Falls, Now York 12801, o \ Y ?
Doilacs as follows:t No payments shall be” mada untll Januscy 13,
1985 Sut siaple {nterest at ths rate of ( %) percent per annum
S$hall accerue from January 13, 1984. The amount of such {ntecest ls
' e <O Rt ‘' Dollare whieh
shall be capitalized and added to the prineipal Balance of this

note. The then pDrincipsl Dbalance of - )
- peinoip v "V Dollars shall oe pard,

together with {ntecest as provided herein, oves & twonty (20} years

monthly amoctization schedule, but with all temaining peineipal and

interest due at the end of tan (10) yesrs. Simple interest shall

dccrue on atl unpaid sums at the cate of ( §) percent per annum

for three yeats commenging January 13, 1333, at the cate of

(. §) peccent per annun for the next four yedes and at tde.cate of
{ .4) percent per annum foc the £{nal three years,

Peovided, hovever, that Normandy ma{. ab any time prior to
Janvaey 13, 1988, satisty the note in full by paying the sum-of
' T (s ") pellars plus I{ntecest acccued to

the date of such payaent, '

During the thres years commencing Januapy 13, 1985, payments
shall bo made at the rate of § - et month, During the next
four yoars, nmonthly payments shall e In the amount of § :
Duting the final theee iuu. monthly payments chall de made in the
amount of ¢, SN ¢ tematning prtncigu‘x. dalance to be paid at

the end of the ten ysacr pecricd ls the sum O

Nocmandy ceserves Phe right to prepay, ia whole or f{n round
-multiples of One Thousand. ($1,000,00) Dollaes, the principal o¢
interest wvithout penalty, At the option of the Payee, the thea
balance shall be -due and payadle {n the event of a sale of the
assets of Normandy or a sale or other transfer of a majority of

Nocmandy steck.

The peinolpal sum of this. note, together with 2ll accrued
Interest; shall Become due at the option of the siid Payee, or the

ole

e e et Ll o T — e -



Q

U

uocutouJ administcators, or assigns of the sald Payce, after an
uncured defsult as -pccfﬂod in the seourily 2agcessent ontitled
Settlement Agceement® of guen date herewith. All Of tha asavenants
and agreements made b‘y Nogmandy {n sal{d Settlement Agreanzsnt ate
hereby made part of this ingtrunent.

This note may not be changed orally, but only by an agreesant
in velitlng and aigned by the party agalnst whom enfoccemeat of any
vaivee, change, medification oc dlscherge 1s sought.

S{gned and sgealed tnis 1_3"-"" day ot Q’aﬁwaﬂ'a—- ’

1984.
_ NORMANDY BROADCASTING
Y, CORPORATION
SEAL : Byt 9( L
Cheistophes P Lynch,
President
ATTEST)
Seccreticy
~ GUARANTY

GUARNNTY glven by Cbristopher P. Lynch; the undecsigned, o
{nduce the acceptance of the vithin note by Tonie lynch Pinch.

: 1. oblt In consideration of the loan pade upom gueh
note, the undersigned hezedy uncond{tionally guarantees to the said
Tonie Lynch PinoR, Rher executors, administcators oz assigns, end .to
every sudsequent holder of such note, {rrespective of the existence,
extent, or value of any collateral, that 3ll suns stated therein to
Be paysdle on Buch naote shall be prosptly pald in full, {a
dccordance with the provisions thereof, st maturiBy, by acceletatien

a3
.
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ot othervise, and, in cases of tension of time of paym¢nt ot
tenewal {n vﬁcle 3: in part, .f?’,::. shall Dde prompgzyppzf’ when
due according to much extenpion or extensions, renewsl er renawals,

8t matuefty, by agcelezat{on or otherwise.

4. Gonsen The undecsigned heceby conseants that at sny tinme,
without notice to the undersigned, paymens Of any sums payable on
such note, or of any of the collateral thecfor, 23y be extended, ot
such note or any of such collatecal -may be tenewed in whole ot in
part, or-any of such collstecal may be exchanged, Surrendered, of
otheswise dealt with ag the holder of such note anay deteraine (a0
long a8 any dealings with collateral 20 not violate the terns of the
Setllement Agreement), and that any of the acts mentlioned in suech
nots nay be done, all without affecting the 1{ability of the undes-

signed.

3. qﬂg;igggg:ﬂ The slgnature of the underaigned hereto shall
eonstltut%'an ndorsement of such note, ,

4. !:1&#:1 The undersigned heredy walves pcesentaent, demand
foc payment he maker of an‘yeno un.yptotu!. and notice of non-
payaent, dishonor, or protest of such néte, and all othear notices
ang demands, except to the extent notices are requiced the

Sottlemont Agreement.
#—‘ttrﬁ*t -
tistopher P. Lyneh

Dateds  Aldany, Newv York
Januasy |} ., 19084




CERTIFICATE OF SERVICE

I, Debra A. Williams, a secretary with Rosenman & Colin,
certify that on this 21st day of February, 1992, I have sent by
pre-paid, first-class mail, or have caused to be hand-delivered,
as indicated, a copy of the foregoing STATEMENT OF
DIVERSIFICATION AND INTEGRATION OF NORMANDY BROADCASTING
CORPORATION to each person on the attached List I.

Sy,

Debra A. Williams




Delivered by hand.

Glens Falls, New York
2/6/92

David F. Tillotson, Esq.

Arent, Fox, Kintner, Plotkin & Kahn

1050 Connecticut Avenue, N.W.

Washington, D.C. 20036-5339
(Counsel for Lawrence N. Brandt)

Y. Paulette Laden, Esq.

Gary Schonman, Esq.

Federal Communications Commission
Hearing Branch, Enforcement Division
2025 M Street, NW, Room 7212
Washington, D.C. 20554

*Hon. Richard L. Sippel
Administrative Law Judge

Federal Communications Commission
2000 L Street, N, W,

Room 214

Washington, D.C. 20554



